FO‘RM D UNITED STATES OMB APPROVAL
LY /X\ SECURITIES AND EXCHANGE COMMISSION OMB Number- 3235-0076
, Washington, D.C. 20549/ﬁ Expires: May 31, 2005
X Estimated average burden
FORM D 8. 76;’2 6’ hours per response............. 16.00
NOTICE OF SALE OF SECURITIES _SECUSEONLY
PURSUANT TO REGULATION D, Prefix | | Serial
) SECTION 4(6), AND/OR DATE RECEIVED
/UNIFORM LIMITED OFFERING EXEMPTION

S
Name of Offermg ({check if this is an amendment and name has changed, and indicate change
Troﬂ\a Networks, Inc.’s Convertible Bridge Loan Financing (with Convertible Promissory Notes and Warrants To Purchase Series D Preferred Stock)

Flhn Under (Check box(es) that apply): D Rule 504 D Rule 505 [z Rule 506 D Section 4(6) D ULOE
Type of F11mg |E New Filing D Amendment

ey — ]|

Name of Issuer (|:| check if this is an amendment and name has changed, and indicate change.)

Troxka‘Networks Inc. 03056756
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2829 Townsgate Road, Suite 200, Westlake Village, California 913061 (805) 371-1377

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if différent from Executive Offices)

Bnef Descnptlon of Business

- & corporation D limited partnership, already formed Dother (please specify)

Ngegt 0P| business truse L] timited partnership, to be formed ?R@%SED
RS Month Year /

i 4 APR 24 2003

THOMSON

j'Estimated Date of Incorporation or Organization: ' 0 ’ 4 , { 9 T 6 —I Actual DEstimated

' Jdﬁigdiétion of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
Lo CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Fede al- .
Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C.77d(6).

o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U S, Securities and Exchange Commission (SEC) on the earlier of the date it was received by the SEC at the address given below or, if received at that
acjdrcss after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Whe(@To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocoples of the manually signed copy or bear typed or printed signatures.

Inform?tzon Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thefét;. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Fi leg Fee There is no federal filing fee.

ThlS nomce shall be used to indicate reliance on the Uniform Limited Offering Memorandum (ULOE) for sales of securities in those states that have
adoptea {ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where.sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice

constitutes a part of this notice and must be completed.
'; \ L

ATTENTION
Falfure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
tor_\‘me the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.

\'\L‘ﬁ

) ™~ Persons who respond to the collection of information contained in this form are not
~ required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2:Enlter the information requested for the following:

‘ach promoter of the issuer, if the issuer has been organized within the past five years;

“Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

RS

.ach general and managing partner of partnership issuers.

Chéc’k{fBox(es) that Apply: D Promoter @ Beneficial Owner @ Executive Officer & Director I:] General and/or
' , Managing Partner

Fﬁl'lj\lame (Last name first, if individual)

Tc:rre;]l Wllham C.

Bu;mg;ss or Residence Address (Number and Street, City, State, Zip Code)
28_i9iTownsgate Road, Suite 200, Westlake Village, California 91361

Ch€¢k_BOX(eS) that Apply: D Promoter D Beneficial Owner r_—] Executive Officer [Z Director D General and/or
Managing Partner

syt -

Ful] Name (Last name first, if individual)

Ko Dermy

Busmess or Residence Address (Number and Street, City, State, Zip Code)
] 'ownsgate Road, Suite 200, Westlake Village, California 91361

ChECk Jéx(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
TRy Managing Partner

Full*Name (Last name first, if individual)

Fonstad Jennifer

BUSI e§s or Residence Address (Number and Street, City, State, Zip Code)
N
:ownsgate Road, Suite 200, Westlake Village, California 91361

¢:Box(es) that Apply: [ ] Promoter D Beneficial Owner  |_] Executive Officer X Director [ ] General and/or
5 Managing Partner

e (Last name first, if individual)

Cole ‘James A.

Busmess or Residence Address (Number and Street, City, State, Zip Code)
2829 Townsgate Road, Suite 200, Westlake Village, California 91361

C_hejckOBO‘x(es) that Apply: D Promoter D Beneficial Owner || Executive Officer @ Director D General and/or
i s Managing Partner

ie (Last name first, if individual)

Behrénidt, Peter

Bﬁsi;ieéé or Residence Address (Number and Street, City, State, Zip Code)

2829 _;ownsgate Road, Suite 200, Westlake Village, California 91361

Chéck Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer & Director [:] General and/or
! Managing Partner

Fu ame- (Last name first, if individual)

Tamasetta Lou

Busmess or Residence Address (Number and Street, City, State, Zip Code)
2829 wansgate Road, Suite 200, Westlake Village, California 91361

Cﬁéék Box(es) that Apply: [ ] Promoter [ _] Beneficial Owner ~ D{ Executive Officer [ | Director ~ [_] General and/or
: Managing Partner
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A. BASIC IDENTIFICATION DATA

Enter the information requested for the following:

ach promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
sthe issuer,

“Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

‘Each general and managing partner of partnership issuers.

Box(es) that Apply: ] Promoter  [_] Beneficial Owner  [X] Executive Officer || Director ] General and/or
: Managing Partner

2829' ownsgate Road, Suite 200, Westlake Vlllage California 91361

BOX(CS) that Apply: I:‘ Promoter & Beneficial Owner @ Executive Officer D Director E] General and/or
Managing Partner

Fu Name (Last name first, if individual)
Jeon ,WaylandK

Busm_e_ss or Residence Address (Number and Street, City, State, Zip Code)
2829 prnsgate Road, Suite 200, Westlake Village, California 91361

Cﬁ'éc'}?l'?mk(es) that Apply: [ ] Promoter [_] Beneficial Owner  [X] Executive Officer  [_] Director  |_] General and/or
Cenii Managing Partner

Ful]vName (Last name first, if individual)
Gafn 'Anat

Busmess or Residence Address (Number and Street, City, State, Zip Code)
ownsgate Road, Suite 200, Westlake Village, California 91361

CH Box(es) that Apply: D Promoter |:] Beneficial Owner & Executive Officer I:l Director D General and/or
B Managing Partner

Fdﬂz\léme (Last name first, if individual)
W‘-avnef Cregg

Bp_slncss or Residence Address (Number and Street, City, State, Zip Code)
2829"Townsgate Road, Suite 200, Westlake Village, California 91361

Ch§¢kfﬁ‘ox(es) that Apply: D Promoter @ Beneficial Owner D Executive Officer D Director D General and/or
g : Managing Partner

Full:Nime (Last name first, if individual)
Draper. Fisher Associates Fund 1V, L.P.

Busmess or Residence Address (Number and Street, City, State, Zip Code)
40@'_S¢apon Court, Suite 250, Redwood City, California 94063

Che’&k Box(es) that Apply: (] promoter  [X] Beneficial Owner  [_] Executive Officer ~ |_] Director [ ] General and/or
. Managing Partner

Fiiil'Name (Last name first, if individual)

|:] Promoter @ Beneficial Owner |:| Executive Officer D Director D General and/or
Managing Partner

Fu N“{ame (Last name first, if individual)

DynaFind International, L.P.

BL‘x.s'_i.neAs's or Residence Address (Number and Street, City, State, Zip Code)
2131 Hawthorne Boulevard, Suite 300, Torrance, California 90503

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

“Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
“the issuer;

[:] General and/or
Managing Partner

D Promoter @ Beneficial Owner D Executive Officer D Director

Full Name (Last name first, if individual)

Né{bf'ﬁﬁterprises Associates VIIL, L.P.

Bﬁsmess or Residence Address (Number and Street, City, State, Zip Code)
1119'St. Paul Street, Baltimore, Maryland 21202

Check Box(es) that Apply: [] promoter [X] Beneficial Owner [ | Executive Officer | Director  |_] General and/or
' Managing Partner

B’L;'s"‘ia_]e;s“s:‘_'or Residence Address (Number and Street, City, State, Zip Code)
400.Seaport Court, Suite 250, Redwood City, California 94063

T
C}b?. Box(es) that Apply: [] Promoter [ ] Beneficial Owner [ ] Executive Officer L] Director (] General andror
: e Managing Partner

[___l Promoter [:] Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Bgsij;rlgss or Residence Address (Number and Street, City, State, Zip Code)

TR
XA

it

|:] Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Check Box(es) that Apply: ~ [] Promoter  [_] Beneficial Owner ~ [_] Executive Officer  |_] Director ] General and/or
R Managing Partner

Full Nare (Last name first, if individual)

D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

HE RS

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

2 Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering?........coccooeviiiviiieviiiiceeseeree D &
S Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any Individual? ...........cooiiiiinici e No minimum
Yes No

3 Does the offering permit joint ownership of @ SINZIE UNIE.......c.cci it ebe e e g [:I

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
‘ 51m11ar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed
iis dn associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth

" the information for that broker or dealer only.

Ful]» Name (Last name first, if individual)

Not apphcable

Busmess or Residence Address (Number and Street, City, State, Zip Code)

Y f.";’ :

Name of Associated Broker or Dealer

vl

States m Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL SEALES) ... .cvii ittt e e ettt e e et eteeaes [J Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT}] [DE}l] [DC] [FL] [GA] [HI] [1ID]
(IfF (INJ [IA] [KS] [KY] [LA] [ME] ([MD] [MA] ([MI] [MN] [MS] [MO]
[MT,;l [NE] [NV] [NH] [N ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RLJ.. [SC] [SD] [TN] [TX] [UT] [VI] [VA] [WA] [WV] [WI] [WY] [PR]

Full Nande (Last name first, if individual)

Bus‘iﬁésfs or Residence Address (Number and Street, City, State, Zip Code)

U530

Nameiof Associated Broker or Dealer

States i Whlch Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or Check IMAIVIAUAL STATES) ....vivveiiiiiriiiieriecre et ecret sttt eet e rte et s eevessta e s s eas e treet e saasssnes s ebaassrnseesbasaaenneanis (3 All States
[AL,], [AK] [AZ] [AR] [CA] [CO] [CT] ([DE] ([DC}] {FL] [GA]l T[HI'] [1ID]
(-] [IN1 [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] ([NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SCJ [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]

Full. Name (Last name first, if individual)

Bu‘ﬁn_esg»_or Residence Address (Number and Street, City, State, Zip Code)

Ndmeé-6f Associated Broker or Dealer

St4tein Which Person Listed Has Solicited or Intends to Solicit Purchasers

: '(Chéck “All States” or check INATVIAUAL STATES)......voiiriiieeees ettt eet et e st et r et et r et e e te et eee s eme e e ennaaens [ All States
[AL]], [AK] [AZ] [AR} [CA] [CO] ([CT] ([DE] [DC] [FL] [GA] [HI] [ID]
[II:] (IN] [IA] [KS] [KY] [LA}] [ME] ([MD] [MA] ([MI] [MN] [MS] [MO]
[MT} [NE] [NV] ([NH] [N] [NM] [NY] ([NC] ([ND] [OH] [OK] [OR] [PA]
[Rll [SC] [SD] [TN] [TX] {UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]
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A C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. ,},vEmer the aggregate offering price of securities included in this offering and the total amount
“alfeady sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering,
niCheck this box D and indicate in the columns below the amounts of the securities offered for
* exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
1 LDBBE et $ 0 $ 0
L BQUILY et s $ 0 $ 0
! [:] Common D Preferred
Convertible Securities (including convertible promissory notes and warrants)' .........cc..c.......... $__3.000.000.60 $_1,700,517.00
: Partnership INTETESES .. .vvvovieiee ettt bbb bbbt n e aere $ 0 $ g
Other (Specify Y et s $ 0 $ 0
T TIOMAL v eevee e eesessees et $_3.000,000.00  $__1.700.517.00
Enter the number of accredited and non-accredited investors who have purchased securities in this Number Aggregate
offermg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, Investors Dollar Amount
mdlcate the number of persons who have purchased securmes and the aggregate dollar amount of of Purchases
‘t}h‘e;‘r‘ purchases on the total lines. Enter “0” if answer is “none” or “zero.’
ACCTEAIEE INVESIONS.....ovveriiirt sttt sttt nas vt s arassninac s 25 $__1.700,517.00
NOD-ACCTEAIEA INVESIOTS. covoviviiiiiieeceiiteie ettt et ettt b sttt et es et nes et ennia 0 3 0
Total (for filings under rule 504 0nly) ..o N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3.--“»If.‘['_his filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Questxon 1.
' Type of Dollar Amount
~ Type of offering Security Sold
L RUIE BSOS o, N/A $ N/A
2 N/A $ N/A
N/A $ N/A
N/A $ N/A
4.-;4,':21‘?;,=Fpmish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
.. The information may be given as subject to future contingencies. If the amount of an expenditure
.4s not known, furnish an estimate and check the box to the left of the estimate.
. Transfer AZBIE'S FEES oottt ettt ettt ettt sttt e et a et et b s et s 0 s 0
\ Jf;,_ifvPrinting AN ENGIAVING COSES 1vv..ooevvveoeoreeees o ees e ssosss e ess s oo esss e s O s 0
I LBEAL TS w..ovvvvvecerioncesesresssosercssseee e s B s___ 1500000
ACCOUNINE FEES ....oo.ooovvoieees oottt et ma s e et ee st e et b d s 0
ENGINEETINE FEES ...eirutiiiniiiiriie ettt et ettt bbb bt r e £t Lot ee ek s e ea et bttt bbbt O s 0
Sales Commissions (specify finders’ fees Separately) ...c.oocoviiiiiiiiic i 0O s 0

1

Convemble Loan and Warrant Agreements, by and among Troika and the Lenders, at an exercise price of $0.01 per share.
Page 6 of 11
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Principal amount of outstanding notes and accrued and unpaid interest thereon shall be converted into a future class of Series D Preferred Stock of
Troika Networks, Inc. (“Troika”). Troika shall issue to each Lender a warrant to purchase certain shares of Series D Preferred Stock, as specified in the



S C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
vt Other BXPENSes (IAENEEY) «...oocoviiiiiriiiise ettt nt s e tn et ene e st O s 0

RPN TOUAL +.eerereeeesveeeeesee s oeeeees oo s es s st e e oottt X $__ 15.000.00

b Enter the difference between the aggregate offering price given in response to Part C — Ques-
tion 1 and total expenses furnished m response to Part C — Question 4.a. This difference is the
“adjusted gross proceeds t0 the ISSUET.” .......ooiiiiiiiiiiiecre e et

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

SalArIES ANA FEES .....viiiiiiiie e et et ettt b et bt e s
PUrchase 0f 1€l @SEALE .........cceviiriiiciiircet ettt bbb
- ‘Purchase, rental or leasing and installation of machinery and equipment ..............c.cooocoiivininnnen,
——-- Construction or leasing of plant buildings and facilities..........c...ooorriiveiiiin
i i Acquisition of other businesses (including the value of securities involved in this
"1 offering that may be used in exchange for the assets or securities of another
5 iSSUET PUISUANT L0 & METEET) «vovvevaierrertireersseeeeseeescoeemseessanescesaesebee e ekt nbeb s bt eacs enaens
’ Repayment of indebtedness ...

T WOTKING CAPIAL .o s

‘ Other (specify):

COIUIMD TOLAIS ..ottt ettt e ettt et e et e st e etea et eaet e e e s enteeaesenens

Total Payments Listed (column totals added)...........ooccoiimiiiiiiiiii e

3

$_2.,985,000.00
Payments to
Officers,
Directors, & Payments to
Affiliates Gthers

Os
Os
s
Os

Os
Os
™ $_2.985.000.00
Os

Os

Ols

s 2.985.000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
followmg signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest 9f it staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer;(Print or Type)
Troika Networks, Inc.

o P

Date

Af" 9, 203

Name of Signer (Print or Type)
William C. Terrell

Title of SigneP(Print or Type)
President and Chief Executive Officer

ATTENTION

|nt_ént'ional misstatements or omissions of fact constitute federal ¢riminal viclations. (See 18 U.S.C. 1001).

S e e
SRl

R
IO
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